BY LAWS OF

LOCAL PUBLIC HEALTH SERVICES COLLABORATIVE, LLC
PREAMBLE

The Declaration of Sole Member vests the management of the Local Public Health Services Collaborative, LLC in its managers.  Pursuant to Ohio Revised Code section 1705.27 the managers may adopt bylaws that are not inconsistent with the Declaration of Sole Member and that are for the regulation of the members, the managers, or any other matter affecting the management of the company, including, but not limited to, books and records of account, minutes of proceedings, meetings, requirements for notices of meetings, computation of time for notice, method of giving notice, quorum requirements, written action in lieu of a meeting, waiver of notice, proxies, and officers. 
ARTICLE I 
NAME AND PURPOSE
Section 1: Name. The name of this organization shall be the Local Public Health Services Collaborative, LLC (“Local Public Health Services Collaborative” or “Collaborative”).
Section 2: Purpose.  The Local Public Health Services Collaborative is formed to operate as a non-profit organization to assist local public health officials and local health departments to provide the efficient and cost-effective delivery of public health services to Ohio residents and to engage in, do any lawful act or activity for which limited liability companies may be organized pursuant to the Ohio LLC Act.
ARTICLE II 
MEMBERSHIP
Section 1: The Member of the Collaborative shall be the Association of Ohio Health Commissioners, Inc. (“AOHC”)(the “Member”).  Local health districts which have executed the Contract for Shared Services with Charter Local Health Districts and the Local Public Health Services Collaborative, LLC (“Charter”) or a Participation Agreement for Shared Services by Additional Local Health District (“Participation Agreement”), and are members in good standing of the Member (collectively, each a “Participating District”) shall be eligible to nominate a Health Commissioner from a Participating District to be a manager (“Manager”).
ARTICLE III 
BOARD OF MANAGERS
Section 1: Board role, size, and compensation:  The Board of Managers (the “Board”) shall consist of the Health Commissioners from the charter local health districts of Athens County, Clermont County, Clinton County, Hamilton County, Holmes County, Lorain County, Marion County, Morrow County, Noble County, Perry County, Union County, Williams County, and Zanesville-Muskingum County (“Charter Managers”) and the Health Commissioner of any subsequent Local Health District which shall execute a Participation Agreement (“Additional Managers”) and be elected by a majority of the Board.  The Board is responsible for the overall policy and direction of the Collaborative, and the business of the Collaborative shall be exercised by or under the direction of its Managers.  The Board shall initially have 13 members. The Board shall serve without compensation.
Additionally, the AOHC Board of Directors may appoint two additional at-large Managers.  Each at-large Manager shall be a Health Commissioner of a Local Health District and a member of the AOHC.  The at-large board Managers shall be non-voting positions, unless the Manager’s Local Health District has executed a Participation Agreement.
Section 2: Terms: Each Charter Manager shall serve for an initial term on the Board of one, two, or three years as indicated in the Charter. Each Manager’s term, except for the initial terms of the Charter Managers, shall be for three years.  
Section 3: Election/Appointment:  At least sixty days prior to the expiration of a Manager’s terms, or within a reasonable time following a Manager’s resignation or removal, the Board shall accept nominations in writing from any Participating District to appoint Health Commissioners/Managers from a .  At a meeting at least thirty days prior to the expiration of a Manager’s term, or at the Board’s next regularly scheduled meeting in the case of a Manager’s resignation or removal, the Board, by majority vote, shall elect from a Participating District, a Manager to serve a three year term or complete the term of any resigned or removed Manager.  In no event, shall the total number of voting Managers exceed fifteen, including any voting Managers appointed by the Member.  
Nothing herein shall prevent the re-election of any Board member from a Participating District, if nominated, to an additional term.   The term of office begins on the first day of the fiscal year and ends on the last day of the fiscal year in which the term is up or upon the date the resignation is accepted or termination is approved.  

Section 4: Meetings and Notice: The Board shall meet at the offices of the AOHC, or other location if properly noticed, at least ANNUALLY, and as frequently as is necessary to exercise and conduct the business of the Collaborative. ..  Notice of the time and place of each meeting of the Board shall be given to each of the Managers by email, directed to such email address as shall be designated by each Manager, not later than five (5) days before the date of such meeting.  Notices of special meetings shall specify the purpose or purposes of the meeting.  Any Manager may waive notice of any meeting by electronic mail, fax, or any other writing.  The attendance of a Manager, or the Manager’s representative, at a meeting shall constitute a waiver of any objection to a defective notice or lack of notice of such meeting, unless  the Manager objects prior to or at the commencement, to the manner in which the meeting was called or convened.  Any Manager may participate in a meeting of the Board by means of communications equipment through which all persons participating in such meeting can communicate with and hear all other participants.  All participants shall be advised of the use and type of communications equipment and the names of all persons participating in the meeting shall be divulged to all participants..  Participation in a meeting pursuant to this subsection shall constitute presence at such meeting.
Section 5: Quorum: A majority of the current Board shall constitute a quorum for a meeting of the Board, except that a majority of the Board in office constitutes a quorum for filling a vacancy.  An act of the majority of Managers present at a meeting at which a quorum is present is the act of the Board, unless a greater number is required herein, by the Declaration of Sole Member, or the Charter.
Section 6: Written Action in Lieu of Meeting:  Any action, which, by virtue of any provision of the laws of Ohio, the Declaration of Sole Member or these Bylaws, may be taken at a meeting of the Board, may be taken without a meeting if authorized by a writing signed by all the Managers.
Section7: Termination of Charter or Participation Agreement:  The Board may terminate the Charter, or a Participation Agreement, upon no less than the affirmative vote of two-thirds (2/3) of the Board.
ARTICLE IV
 Officers and Duties
Section 1:  There shall be the following Officers (the “Officers”):  “President,” “Vice President,” Secretary, and “Treasurer”.   All Officers except Secretary shall be appointed by the Board and upon such appointment, shall have only such authority, duties, and responsibilities as delegated by the Board.  The Executive Director of the AOHC, or his/her designee, shall act as the “Secretary”.
Section 2:  Their duties are as follows:

The President shall convene regularly scheduled Board meetings, shall preside or arrange for other members of the Board to preside at each meeting in the following order: Vice-President, Treasurer, Secretary. The President shall, subject to the Board’s control, in general supervise and control all of the Collaborative’s business and affairs. The President may sign, when authorized by the Board, deeds, contracts, or other instruments which the Board has authorized to be executed, except in cases where the signing and execution thereof shall be expressly delegated by the Board or by these Bylaws to some other officer or agent of the Collaborative, or shall be required by law to be otherwise signed or executed; and in general shall perform all duties incident to the office of the President and such other duties as the Board may prescribe from time to time.
The Vice President shall have such powers and perform such duties as the Board or the President may prescribe from time to time and shall perform such other duties as may be prescribed by these Regulations. At the request of the President, or in case of the President’s absence or inability to act, the Vice President or, if there shall be more than one Vice President then in office, then one of them, who shall be designated for the purpose by the President or by the Board, shall perform the duties of the President, and when so acting shall have all powers of, and be subject to all the restrictions upon, the President. The Vice-president shall chair committees on special subjects as designated by the Board.
The Secretary shall keep the minutes of meetings of the Board.  The Secretary shall give notices of meetings of the Board required by law, or by these Bylaws or otherwise, shall sign certificates of any actions taken by the Board of Directors and shall have such authority and shall perform such other duties as may be determined by the Board.
The Treasurer shall be the chief financial and accounting officer of the Collaborative and shall have charge and custody of the funds and other assets of the Collaborative.  The Treasurer shall be responsible for keeping correct and adequate records of all financial affairs of the Collaborative.  In addition, the Treasurer shall submit a report at each Board meeting and render to the President and Board, at regular meetings or whenever any of them may so require, an account of all transactions and of the financial condition of the Collaborative.
Section 3:   Election of Officers:  The Board shall select a President, Vice President and Treasurer from their membership at the first Board meeting in the first quarter of each fiscal year.  The term of office shall be for the period of one fiscal year, or until a successor is appointed and qualified, or until resignation or removal.
Section 4:   Vacancies: A vacancy in any office, because of death, resignation, removal, or any other cause, shall be filled for the unexpired portion of the term by the Board a majority vote of the Board. 
Section 5:   Resignation, Termination, and Absences: Any officer may resign at any time by giving written notice to the Board and Secretary. An officer may be removed, either with or without case, at any time, by a majority of the Board at any meeting, the notice (or waivers of notice) of which shall have specified that such removal action was to be considered. 
Section 6:   Special Meetings: Special meetings of the Board shall be called upon request of the President, or one-third of the board. Notices shall be sent out to members by the secretary of the board. 
ARTICLE V
Committees
The Board may establish committees as needed. The President shall appoint all committees.

ARTICLE VI 
Contracts, Check, Deposits and Funds
Section 1: Contracts
: The Board may, by resolution duly adopted, authorize any officer or officers, agent or agents of the corporation, in addition to the officers so authorized by these regulations, to enter into any contract or to execute and deliver any instrument in the name of and on behalf of the corporation. Authority may be general, or confined to specific instances.

Section 2: Deposits
: All funds of the Collaborative will be deposited to the credit of the Collaborative in banks, trust companies or other depositaries as the board of directors may select.

Section 3: Checks, Drafts, Orders for Payment
: All checks, drafts, or orders for the payment of money, notes, or other evidences of indebtedness issued in the name of the Collaborative will be signed by such officer or officers, and agent or agents of the Collaborative  as the Board determines by resolution. In the absence of a resolution, instruments will be signed by the Treasurer, and countersigned by the President.     

ARTICLE VII
Miscellaneous
Section 1: Books and Records
: The Collaborative will prepare and maintain correct and complete books and records of account and keep minutes of the meetings of its Board. The Collaborative will keep at the principal office a record giving the names and addresses of Managers entitled to vote. All books and records of the Collaborative may be inspected by any Manager, or the agent or attorney any Manager at any reasonable time. 
Section 2: Fiscal Year
: The fiscal year of the Collaborative end on the last day of December in each year.

Section 3: Waiver of Notice
: Whenever notice is required under the provisions of the Limited Liability Statute of Ohio, the Declaration of Sole Member, or these  Bylaws, a waiver in writing signed by the person or persons entitled to notice, whether before or after the time stated there, will be deemed equivalent to the giving of notice. 

ARTICLE VIII
Amendments
The Bylaws of the Collaborative may be amended, repealed, or added to, or superseded by the vote of no less than two-thirds (2/3) of the Managers at a meeting duly called for the purpose according to the Declaration of Sole Member, and in accordance with these Bylaws, or by the unanimous written assent of the Board. 
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